Anderson County Board of Commissioners
Purchasing Committee Report
October 10, 2022
4:00 in Room 312 of the Courthouse

Members Present: Tim Isbel (Committee Chair), Phil Yager, Catherine Denenberg and Denise
Palmer
Member Absent: Tyler Mayes

The first order of business was to select a Chairperson. Commissioner Yager made a motion to
elect Commissioner Isbel. Commissioner Denenberg seconded the motion. Motion passed
unanimously.

A.

B.

Contracts Approved by Law Director

Contracts Pending Law Director Approval
1. SchoolKit, Board of Education, Contract #23-0031 — Two-year contract for Math

Curriculum Implementation Support. Vendor selected from a State of Tennessee,
Department of Education contract.

Commissioner Yager made a motion to approve pending Law Director approval and forward
to County Commission with a recommendation for approval. Commissioner Denenberg
seconded the motion. Motion passed unanimously.

Other Business

New Business

1. Canon, County Clerk’s Oak Ridge Office, Contract #23-0032 — Five-year copier lease.
Cost is $32.44 per month plus copy charges. Expected savings of about $40 per month.

Commissioner Yager made a motion to approve pending Law Director approval and forward

to County Commission with a recommendation for approval. Commissioner Denenberg

seconded the motion. Motion passed unanimously.

2. Comcast, IT Department, Contracts #22-0033 & 22-0034 — Five-year agreement for
internet service for County Buildings. This agreement adds an additional 1 Gig internet

feed to the Jolley building with the cost being the same as current at $3060 per month.
Commissioner Denenberg made a motion to approve pending Law Director approval and
forward to County Commission with a recommendation for approval. Commissioner Palmer
seconded the motion. Motion passed unanimously.

Old Business
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CONTRACT
BETWEEN ANDERSON COUNTY SCHOOLS AND
SCHOOLKIT

This Contract, by and between Anderson County for its Anderson County Schools ("District”) and
SchoolKit ("Contractor”) is for the provision of Math Implementation Support, as further defined in the
"SCOPE OF SERVICES." District and Contractor may be referred to individually as a “Party” or
collectively as the “Parties” to this Contract.

The Contractor is a Limited Liability Company.
Contractor Place of Incorporation or Organization: Washington, DC
Contractor Edison Registration ID # 227328

A.

A1,

A2

SCOPE OF SERVICES:

The Contractor shall provide all goods or services and deliverables as required, described, and
detailed below and shall meet all service and delivery timelines as specified by this Contract.

Definitions. For purposes of this Contract, definitions shall be as follows and as set forth in the
Contract:

a.

b.

Assessment: Refers to any tool used to determine students’ skills and knowledge in relation
to reading.

Asynchronous: Learning that occurs virtually online and through prepared resources, without
real-time teacher-led interaction.

Coach or Coaching: Refers to instructional Coaching and refers to the process of a School
Leader providing support and Feedback on teacher instructional practice using the TN
Foundational Skills IPG.

Concrete Representational Abstract Instruction (CRA): Refers to a research-based, three
step mathematics instructional approach that has been found to be highly effective in
teaching math concepts. It focuses on helping students create meaningful connections
among concrete, representational, and abstract levels of mathematical understanding and
modeling.

Feedback: This term refers to the consistent and intentional practice of a School Leader
observing a teacher’s classroom informally to give them Feedback on their instructional
practice. For the purposes of this Contract, Feedback will focus on Implementation of
high-quality mathematics materials.

High-Quality Instructional Materials ("HQIM"): A complex set of resources that build
conceptually through the yearlong scope and sequence as well as through grade levels that
includes comprehensive tools that allow teachers to plan instructional experiences for all
learners.

Implementation: The process that occurs after a district adopts HQIM and requires district
leaders, School Leaders, and teachers to change practices to ensure that instruction is
grounded in HQIM.

Instructional Focus Documents (“IFD"): Documents created by the State that are specific to
each mathematics standard providing evidence of learning statements to guide outcome
expectations for students at different mastery levels and a description of what to look for in
effective instruction for each standard. These documents are currently under final stages of
revision for the revised standards. Examples aligned to the current standards can be found at
https://www.tn.gov/education/instruction/academic-standards/mathematics-standards.html in
the drop down menu under Instructional Focus Resources.

Lesson Preparation/Unit Preparation: Supporting teachers’ unit and lesson planning process
grounded within high-quality materials and understanding the daily lesson components of the
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materials and how to use those components to deliver lessons and sequence lessons into a
unit with a culminating Assessment.

Math Implementation Support Grant Recipient (“Math Implementation Support Grant
Recipient” or “district”): A Tennessee district who has been awarded a math Implementation
support grant as a result of RFP# 33101-02206633101FA2-.

School Leader: A School Leader could serve as a principal, assistant principal or
instructional Coach and for the purposes of this Contract serves as an instructional leader
within a school and provides teacher Feedback on their instruction.

Synchronous: Learning opportunities that are interactive, two-way online, or distance
education that happens in real time with a teacher.

Tennessee Mathematics Instructional Practice Guide (“TN Math IPG”): A classroom
observation tool that provides a Coaching framework focused on K-12 mathematics
instruction.

Walk-Through: Walk-Through refers to a daylong event where a group of educational leaders
visits pre-determined classrooms within a district utilizing the TN Math IPG tool to observe
and score classrooms as a vehicle for providing Feedback on Implementation successes and
challenges.

For every Math Implementation Support Grant Recipient that seeks to utilize this Contract, the
Contractor shall provide the following, as requested by the Math Implementation Support Grant

Recipient:

a. Lead conversations to help identify areas of greatest district need to be the district’s focus
area for the duration of the district’s grant.

b. Lead the district in HQIM knowledge building activities prior to the district beginning to use the
TN Math IPG as a walkthrough tool.

c. Lead focused leader Walk-Through training using the TN Math IPG (School Leader and
district leader).

d. Lead focused leader Walk-Through training or Coaching on providing teacher support with
TN Math IPG.

e. Conduct Lesson Preparation/Unit Preparation training for math lessons.

f. Lead on Tier 1 Instruction, which is defined as use of student work analysis protocols to
determine if tasks are on grade level and determine mastery level of students to support and
provide next steps needed during on-grade level instruction.

g. Coach on the use of IFD’s in tandem with the TN Math IPG

h. Provide training for math educators in effective research-based instructional strategies (e.g.,
CRA) and practices for teaching math

i. Create embedded lesson support for foundational math skills in grades kindergarten (K)
through two (2).

j.  Provide training and support for curriculum-embedded Assessments that determine additional
supports necessary for students during Tier | Instruction.

k. Provide training and support on using the IFD’s to strengthen mathematics instruction

I. Provide training and support for tutoring programming design

m. As determined by the Math Implementation Support Grant Recipient, the services may be

provided in a variety of ways such as on-the-ground training and support, webinars,
Synchronous or Asynchronous trainings.

The Contractor shall comply with all District required monitoring and evaluation activities. This
includes but is not limited to monitoring completion of services and district satisfaction through
bi-annual (two (2) times per year) reviews, as required by the District's federal grant award.

Math Implementation Support Grant Recipients will use grant funding from the State to purchase
support services that were qualified and approved by the State via RFP #
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33101-02206633101FA2. Math Implementation Support Grant Recipients will make selections
and purchases from qualified vendors, including the Contractor if they so choose, in accordance
with their local purchasing policies and procedures. The Contractor shall invoice Math
Implementation Support Grant Recipients for services provided-in accordance with the
Contractor's cost proposal or finalized costs that may be further determined by each district local
purchasing policies and procedures to RFP# 33101-02206633101FA2, Attachment C, EX YU‘bH- 1
incorporated into the Contract as though set forth verbatim. -

Ethan @ The Contractor agrees that the prices listed in the Attachment C do not exceed prices the
Contractor currently offers elsewhere. If, during the term of this Contract, the Contractor
offers to sell or sells any of the services provided under this Contract at a lower rate
elsewhere, the Contractor agrees to automatically decrease pricing to purchasing districts in
order to match the lowest price offered.

b. The terms and conditions of this Contract apply to purchases by Tennessee school districts.
¢. The Contractor shall address all invoicing processes and disputes directly with the purchasing
district.

B. TERM OF CONTRACT:

This Contract shall be effective on September 6, 2022 (“Effective Date") and end on September
22, 2024 after the Effective Date (“Term”). The District shall have no obligation for goods or
services provided by the Contractor prior to the Effective Date.

C. PAYMENT TERMS AND CONDITIONS:

This contract is for a total of $142,500. Anderson County will pay SchoolKit on the following
schedule:
e December 31, 2022 - $35,625
June 30, 2023 - $35,625
January 31, 2024 - $35,625
September 30, 2024 - $35,625

D. MANDATORY TERMS AND CONDITIONS:

D.1. Required Approvals. The District is not bound by this Contract untit it is duly approved by the
Parties and all appropriate District officials in accordance with applicable Tennessee laws and
regulations. Depending upon the specifics of this Contract, this may include approvals by the
Commissioner of Finance and Administration, the Commissioner of Human Resources, the
Comptroller of the Treasury, and the Chief Procurement Officer. Approvals shall be evidenced by
a signature or electronic approval.

D.2. Communications and Contacts. All instructions, notices, consents, demands, or other

communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective Party at the appropriate mailing address, facsimile number, or email
address as District below or any other address provided in writing by a Party.
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The District:

Suzi Schmidt, CAO of Middle Schools
Anderson County Schools

101 S. Main St. Clinton, TN 37716
Email: sschmidt@acs.ac
865-463-2800

The Contractor:

Ethan Mitnick, President

SchoolKit

1330 Otis Pl NW Suite 2, Washington, DC 20010
Email: ethan@schoolkitgroup.com

Telephone # 610-858-1546

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all Parties and approved by all applicable District officials.

Termination for Convenience. The District may terminate this Contract for convenience without
cause and for any reason. The District shall give the Contractor at least thirty (30) days written
notice before the effective termination date. Upon such termination, the Contractor shall have no
right to any actual general, special, incidental, consequential, or any other damages whatsoever
of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor materially violates any terms of this
Contract (“Breach Condition™), the District shall have the right to immediately terminate the
Contract. Notwithstanding the above, the Contractor shall not be relieved of liability to the District
for damages sustained by virtue of any Breach Condition and the District may seek other
remedies allowed at law or in equity for beach of this Contract.

Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the services performed under this Contract without obtaining the prior
written approval of the District. Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and responsible for compliance with all terms and
conditions of this Contract. The District reserves the right to request additional information or
impose additional terms and conditions before approving an assignment of this Contract in whole
orin part of the use of subcontractors in fulfilling the Contractor’s obligations under this Contract.

Conflicts of Interest. The Contractor warrants that no amount shall be paid directly or indirectly to
an employee or official of the District as wages, compensation, or gifts in exchange for acting as
an officer, agent, employee, subcontractor, or consultant to the Contractor in connection with any
work contemplated or performed under this Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) months has been, an employee of the District or if the
Contractor is an entity in which a controlling interest is held by an individual who is, or within the
past six (6) months has been, an employee of the District.
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Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, creed, color, religion, sex, national origin, or any
other classification protected by federal or District law. The Contractor shall, upon request, show
proof of nondiscrimination and shall post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination.

Prohibition of lllegal Immigrants. The requirements of Tennessee Code Ann. §12-3-309

addressing the use of illegal immigrants in the performance of any contract to supply goods or
services to the State of Tennessee, shall be a material provision of this Contract, a breach of
which shall be grounds for monetary and other penalties, up to and including termination of this
Contract.

a. The Contractor hereby agrees that the Contractor shall not knowingly utilize the services
of an illegal immigrant in the performance of this Contract and shall not knowingly utilize
the services of any subcontractor who will utilize the services of an illegal immigrant in
the performance of this Contract. The Contractor shall reaffirm this attestation, in writing,
by submitting to the District a completed and signed copy of the document at Attachment
A, hereto, semi-annually during the Term. If the Contractor is a party to more than one
contract with the District, the Contractor may submit one attestation that applies to all
contracts with the District. All Contractor attestations shall be maintained by the
Contractor and made available to District officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and
semi-annually thereafter, during the Term, the Contractor shall obtain and retain a
current, written attestation that the subcontractor shall not knowingly utilize the services
of an illegal immigrant to perform work under this Contract and shall not knowingly utilize
the services of any subcontractor who will utilize the services of an illegal immigrant to
perform work under this Contract. Attestations obtained from subcontractors shall be
maintained by the Contractor and made available to District officials upon request.

C. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Contractor’s records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the District.

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tennessee Code Ann. § 12-3-309 for acts or omissions
occurring after its effective date. This law requires the Chief Procurement Officer to
prohibit a contractor from contracting with, or submitting an offer, proposal, or bid to
contract with the District to supply goods or services for a period of one year after a
contractor is discovered to have knowingly used the services of illegal immigrants during
the performance of this Contract.

e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is
not either a United Districts citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United Districts is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to provide
services under the Contract.

Records. The Contractor shall maintain documentation of services rendered under this Contract.
The books, records and documents of the Contractor, insofar as they relate to work performed
under this Contract, shall be maintained for a period of five (5) full years from the final date of this
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Contract and shall be subject to audit, at any reasonable time and upon reasonable notice, by the
District, the Comptroller of the Treasury, or their duly appointed representatives.

Monitoring. The Contractor’s activities conducted and records maintained pursuant to this

Contract shall be subject to monitering and evaluation by the District, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the District as

EfBanWiiBRR Préeridant

D.13.

D.14.

D.15.

D.16.

D.18.

D.19.

Strict Performance. Failure by any Party to this Contract to require, in any one or more cases,
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the Parties.

Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. It is expressly acknowledged by the Parties that such Parties are
independent contracting entities and that nothing in this Contract shall be construed to create an
employer/employee relationship or to allow either to exercise control or direction over the manner
or method by which the other transacts its business affairs or provides its usual services. The
employees or agents of one party shall not be deemed or construed to be the employees or
agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the District, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

Patient Protection and Affordable Care Act. The Contractor agrees that it will be responsible for
compliance with the Patient Protection and Affordable Care Act (“PPACA”) with respect to itself

and its employees, including any obligation to report health insurance coverage, provide health
insurance coverage, or pay any financial assessment, tax, or penaity for not providing health
insurance. The Contractor shall indemnify the District and hold it harmless from any costs to the
District arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its
employees.

District Liability. The District shall have no liability except as specifically provided in this Contract.
In no event will the District be liable to the Contractor or any other party for any lost revenues, lost
profits, loss of business, decrease in the value of any securities or cash position, time, goodwill,
or any indirect, special, incidental, punitive, exemplary or consequential damages of any nature,
whether based on warranty, contract, statute, regulation, tort (including but not limited to
negligence), or any other legal theory that may arise under this Contract or otherwise.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

District and Federal Compliance. The Contractor shall comply with all applicable District and

Federal laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the District, without regard to its conflict or choice of law rules. The Tennessee Claims
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Commission or the District or federal courts in Tennessee shall be the venue for all claims,
disputes, or disagreements arising under this Contract. The Contractor acknowledges and
agrees that any rights, claims, or remedies against the District or its employees arising under this
Contract shall be subject to and limited to those rights and remedies available under Tennessee
Code Ann. §§ 9-8-101-408.

Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions of this Contract shall not be affected and shall
remain in full force and effect. The terms and conditions of this Contract are severable.

Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

ion of Additional Docum . Each of the following documents is included as a part of
this Contract by reference. In the event of a discrepancy or ambiguity regarding the Contractor’s
duties, responsibilities, and performance of this Contract, these items shall govern in the order of
precedence below:

any amendment to this Contract, with the latter in time controlling over any earlier amendments;
this Contract with any attachments or exhibits (excluding the items listed at subsections c.
through f., below), which includes Attachments A, B, and C;

any clarifications of or addenda to the Contractor’s proposal seeking this Contract;

the District solicitation, as may be amended, requesting responses in competition for this
Contract;

any technical specifications provided to proposers during the procurement process to award this
Contract; and

the Contractor’s response seeking this Contract.

Insurance. Contractor shall maintain insurance coverage as specified in this Section. The District
reserves the right to amend or require additional insurance coverage, coverage amounts, and
endorsements required under this Contract. Contractor’s failure to maintain or submit evidence of
insurance coverage, as required, is @ material breach of this Contract. If Contractor loses
insurance coverage, fails to renew coverage, or for any reason becomes uninsured during the
Term, Contractor shall immediately notify the District. All insurance companies providing
coverage must be: (a) acceptable to the District; (b) authorized by the Tennessee Department of
Commerce and Insurance (“TDCI"); and (c) rated A- / VII or better by A.M. Best. All coverage
must be on a primary basis and noncontributory with any other insurance or self-insurance
carried by the District. Contractor agrees to name the District as an additional insured on any
insurance policy with the exception of workers’ compensation (employer liability) and professional
liability (errors and omissions) insurance. All policies must contain an endorsement for a waiver of
subrogation in favor of the District. Any deductible or self insured retention (“SIR”) over fifty
thousand dollars ($50,000) must be approved by the District. The deductible or SIR and any
premiums are the Contractor’s sole responsibility. The Contractor agrees that the insurance
requirements specified in this Section do not reduce any liability the Contractor has assumed
under this Contract including any indemnification or hold harmless requirements.
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To achieve the required coverage amounts, a combination of an otherwise deficient specific policy
and an umbrella policy with an aggregate meeting or exceeding the required coverage amounts is
acceptable. For example: If the required policy limit under this Contract is for two million dollars
($2,000,000) in coverage, acceptable coverage would include a specific policy covering one
million dollars ($1,000,000) combined with an umbrella policy for an additional one million dollars
($1,000,000). if the deficient underlying policy is for a coverage area without aggregate limits
(generally Automobile Liability and Employers’ Liability Accident), Contractor shall provide a copy
of the umbrella insurance policy documents to ensure that no aggregate limit applies to the
umbrella policy for that coverage area. In the event that an umbrella policy is being provided to
ot Th;’:\&I;it;g\{,t—:j:any required coverage amounts, the umbrella policy shall be accompanied by an

" endorsement at least as broad as the Insurance Services Office, Inc. (also known as “ISO")
“Noncontributory—Other Insurance Condition” endorsement or shall be written on a policy form
that addresses both the primary and noncontributory basis of the umbrella policy if the District is

otherwise named as an additional insured.

Contractor shall provide the District a certificate of insurance ("COI”) evidencing the coverages
and amounts specified in this Section. The COI must be on a form approved by the TDCI
(standard ACORD form preferred). The COI must list each insurer’s National Association of
Insurance Commissioners (NAIC) number and be signed by an authorized representative of the
insurer. The COl must list the District — CPO Risk Manager, 312 Rosa L. Parks Ave., 3" floor
Central Procurement Office, Nashville, TN 37243 as the certificate holder. Contractor shall
provide the COI ten (10) business days prior to the Effective Date and again thirty (30) calendar
days before renewal or replacement of coverage. Contractor shall provide the District evidence
that all subcontractors maintain the required insurance or that subcontractors are included under
the Contractor’s policy. At any time, the District may require Contractor to provide a valid COl.
The Parties agree that failure to provide evidence of insurance coverage as required is a material
breach of this Contract. If Contractor self-insures, then a COI will not be required to prove
coverage. Instead Contractor shall provide a certificate of self-insurance or a letter, on
Contractor's letterhead, detailing its coverage, policy amounts, and proof of funds to reasonably
cover such expenses. The District reserves the right to require complete copies of all required
insurance policies, including endorsements required by these specifications, at any time.

The District agrees that it shall give written notice to the Contractor as soon as practicable after
the District becomes aware of any claim asserted or made against the District, but in no event
later than thirty (30) calendar days after the District becomes aware of such claim. The failure of
the District to give notice shall only relieve the Contractor of its obligations under this Section to
the extent that the Contractor can demonstrate actual prejudice arising from the failure to give
notice. This Section shall not grant the Contractor or its insurer, through its attorneys, the right to
represent the District in any legal matter, as the right to represent the District is governed by
Tenn. Code Ann. § 8-6-106.

The insurance obligations under this Contract shall be: (1)—all the insurance coverage and policy
limits carried by the Contractor; or (2)—the minimum insurance coverage requirements and policy
limits shown in this Contract; whichever is greater. Any insurance proceeds in excess of or
broader than the minimum required coverage and minimum required policy limits, which are
applicable to a given loss, shall be available to the District. No representation is made that the
minimum insurance requirements of the Contract are sufficient to cover the obligations of the
Contractor arising under this Contract. The Contractor shall obtain and maintain, at a minimum,
the following insurance coverages and policy limits.

a. Commercial General Liability (“CGL") Insurance
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1) The Contractor shall maintain CGL, which shall be written on an ISO Form CG
00 01 occurrence form (or a substitute form providing equivalent coverage) and
shall cover liability arising from property damage, premises and operations
products and completed operations, bodily injury, personal and advertising injury,
and liability assumed under an insured contract (including the tort liability of
another assumed in a business contract).

The Contractor shall maintain single limits not less than one million dollars

Ethan Mitnick ($1,000,000) per occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this policy or location of
occurrence or the general aggregate limit shall be twice the required occurrence
limit.

b. Workers' Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and employer
liability insurance, the Contractor shall maintain:

i. Workers' compensation in an amount not less than one million dollars
($1,000,000) including employer liability of one million dollars
($1,000,000) per accident for bodily injury by accident, one million dollars

($1,000,000) policy limit by disease, and one million dollars ($1,000,000)
per employee for bodily injury by disease.

2) If the Contractor certifies that it is exempt from the requirements of Tenn. Code
Ann. §§ 50-6-101 — 103, then the Contractor shall furnish written proof of such
exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;

ii. The Contractor is a sole proprietor;

ii. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;
v. The Contractor is a District or local government; or

vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

c. Automobile Liability Insurance

1) The Contractor shall maintain automobile liability insurance which shall cover
liability arising out of any automobile (including owned, leased, hired, and
non-owned automobiles).

2) The Contractor shall maintain badily injury/property damage with a limit not less
than one million dollars ($1,000,000) per occurrence or combined single limit.
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d. Technology Professional Liability (Errors & Omissions)/Cyber Liability Insurance

1) The Contractor shall maintain technology professional liability (errors & omissions)/cyber
liability insurance appropriate to the Contractor’s profession in an amount not less than
ten million dollars ($10,000,000) per occurrence or claim and ten million dollars
($10,000,000) annual aggregate, covering all acts, claims, errors, omissions, negligence,
infringement of intellectual property (including copyright, patent and trade secret);
network security and privacy risks, including but not limited to unauthorized access,
failure of security, information theft, damage to destruction of or alteration of electronic
information, breach of privacy perils, wrongful disclosure and release of private
information, collection, or other negligence in the handling of confidential information, and
including coverage for related regulatory fines, defenses, and penalties.

2) Such coverage shall include data breach response expenses, in an amount not less than
ten million dollars ($10,000,000) and payable whether incurred by the State or
Contractor, including but not limited to consumer notification, whether or not required by
law, computer forensic investigations, public relations and crisis management firm fees,
credit file or identity monitoring or remediation services and expenses in the performance
of services for the State or on behalf of the State hereunder.

e. Crime Insurance

The Contractor shall maintain crime insurance, which shall be written on a “loss
sustained form” or “loss discovered form” providing coverage for third party fidelity,
including cyber theft and extortion. The policy must allow for reporting of circumstances
or incidents that may give rise to future claims, include an extended reporting period of no
less than two (2) years with respect to events which occurred but were not reported
during the term of the policy, and not contain a condition requiring an arrest or conviction.

Any crime insurance policy shall have a limit not less than one million dollars
($1,000,000) per claim and one million dollars ($1,000,000) in the aggregate. Any crime
insurance policy shall contain a Social Engineering Fraud Endorsement with a limit of not
less than two hundred and fifty thousand dollars ($3250,000). This insurance may be
written on a claims-made basis, but in the event that coverage is cancelled or
non-renewed, the Contractor shall purchase an extended reporting or “tail coverage” of at
least two (2) years after the Term.

Hold Harmless. The Contractor agrees to indemnify and hold harmless the District as well as its
officers, agents, and employees from and against any and all claims, liabilities, losses, and
causes of action which may arise, accrue, or result to any person, firm, corporation, or other entity
which may be injured or damaged as a result of acts, omissions, or negligence on the part of the
Contractor, its employees, or any person acting for or on its or their behalf relating to this
Contract. The Contractor further agrees it shall be liable for the reasonable cost of attorneys’
fees, court costs, expert witness fees, and other litigation expenses for the District to enforce the
terms of this Contract.

In the event of any suit or claim, the Parties shall give each other immediate notice and provide
all necessary assistance to respond. The failure of the District to give notice shall only relieve the
Contractor of its obligations under this Section to the extent that the Contractor can demonstrate
actual prejudice arising from the failure to give notice. This Section shall not grant the Contractor,
through its attorneys, the right to represent the District in any legal matter, as the right to
represent the District is governed by Tenn. Code Ann. § 8-6-106.

10
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HIPAA Compliance. The District and Contractor shall comply with obligations under the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA®), Health Information Technology for
Economic and Clinical Health (“HITECH”) Act and any other relevant laws and regulations
regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this section shall
survive the termination of the Contract.

a.

Contractor warrants to the District that it is familiar with the requirements of the Privacy
Rules, and will comply with all applicable requirements in the course of this Contract.

Contractor warrants that it will cooperate with the District, including cooperation and
coordination with District privacy officials and other compliance officers required by the
Privacy Rules, in the course of performance of the Contract so that both parties will be in
compliance with the Privacy Rules.

The District and the Contractor will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the District and Contractor in compliance with the Privacy Rules. This
provision shall not apply if information received or delivered by the parties under this
Contract is NOT “protected health information” as defined by the Privacy Rules, or if the
Privacy Rules permit the parties to receive or deliver the information without entering into
a business associate agreement or sighing another such document.

The Contractor will indemnify the District and hold it harmless for any violation by the
Contractor or its subcontractors of the Privacy Rules. This includes the costs of
responding to a breach of protected health information, the costs of responding to a
government enforcement action related to the breach, and any fines, penalties, or
damages paid by the District because of the violation.

Tennessee Department of Revenue Reqistration. The Contractor shall comply with all applicable

registration requirements contained in Tenn. Code Ann. § 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Contract.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and their principals:

a.

are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or District department or
agency,;

have not within a three (3) year period preceding this Contract been convicted of, or had
a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, District, or
local) transaction or grant under a public transaction; violation of federal or District
antitrust statutes or commission of embezzlement, theft, forgery, bribery, faisification, or
destruction of records, making false Districtments, or receiving stolen property;

are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, District, or local) with commission of any of the offenses detailed in section b. of
this certification; and

‘

have not within a three (3) year period preceding this Contract had one or more public
transactions (federal, District, or local) terminated for cause or default.
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E.1.

E.2.

E.3.

E.4.

E.5.
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The Contractor shall provide immediate written notice to the District if at any time it learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded, disqualified, or presently fall under
any of the prohibitions of sections a-d.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special terms and conditions shall be

subordinate to the Cenkiapt Mitthekierrssaddrmonditions.
Contractor Commitment to Diversity. The Contractor shall comply with and make reasonable

business efforts to exceed the commitment to diversity represented by the Contractor’s Response
to RFP #33101-02206633101FA2 and resulting in this Contract.

The Contractor shall assist the State in monitoring the Contractor’'s performance of this
commitment by providing, as requested, a monthly report of participation in the performance of
this Contract by small business enterprises and businesses owned by minorities, women,
service-disabled veterans, and persons with disabilities. Such reports shall be provided to the
State of Tennessee Governor's Office of Diversity Business Enterprise in the TN Diversity
Software available online at:

https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp? TN=tn&X1D=9810.

Intellectual Property Indemnity. The Contractor agrees to indemnify and hold harmless the State
of Tennessee as well as its officers, agents, and employees from and against any and all claims
or suits which may be brought against the State concerning or arising out of any claim of an
alleged patent, copyright, trade secret or other intellectual property infringement. In any such
claim or action brought against the State, the Contractor shall satisfy and indemnify the State for
the amount of any settlement or final judgment, and the Contractor shall be responsible for all
legal or other fees or expenses incurred by the State arising from any such claim. The State shall
give the Contractor notice of any such claim or suit, however, the failure of the State to give such
notice shall only relieve Contractor of its obligations under this Section to the extent Contractor
can demonstrate actual prejudice arising from the State’s failure to give notice. This Section shall
not grant the Contractor, through its attorneys, the right to represent the State of Tennessee in
any legal matter, as provided in Tenn. Code Ann. § 8-6-106.

Extraneous Terms and Conditions. Contractor shall fill all orders submitted by the State under
this Contract. No purchase order, invoice, or other documents associated with any sales, orders,
or supply of any good or service under this Contract shall contain any terms or conditions other
than as set forth in the Contract. Any such extraneous terms and conditions shall be void, invalid
and unenforceable against the State. Any refusal by Contractor to supply any goods or services
under this Contract conditioned upon the State submitting to any extraneous terms and conditions
shall be a material breach of the Contract and constitute an act of bad faith by Contractor.

Family Educational Rights and Privacy Act & Tennessee Data Accessibility, Transparency and
Accountability Act. The Contractor shall comply with the Family Educational Rights and Privacy

Act of 1974 (20 U.S.C. 1232(g)) and its accompanying regulations (34 C.F.R. § 99) ("FERPA").
The Contractor warrants that the Contractor is familiar with FERPA requirements and that it will
comply with these requirements in the performance of its duties under this Contract. The
Contractor agrees to cooperate with the State, as required by FERPA, in the performance of its
duties under this Contract. The Contractor agrees to maintain the confidentiality of all education
records and student information. The Contractor shall only use such records and information for
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